
33' National Railway
Corporation

1100 Centre Square Easf

1500 Market Street
, Pennsylvania 19.102.

\

June 2, 1978

9^;
%,

RcCORDATJOrt NO.

^° V" :" JUN 5 1978 ^ ^PM

IfHSastfttt .COMMERCE COMMISSION

Mr. H. Gordon Homme, Jr., Secretary
interstate Commerce Commission
Washington, D.C. 20423

Dear Mr. Homme:

Pursuant to the provisions of Section 20c of the Interstd.e
Commerce Act, as amended, and £he regulations of the Interstate -.'•••.•in-
merce Commission promulgated thereunder, we are transmitting for f. •-.
ing and recording originals or executed counterparts of the fol.i >wi.r-/
documents:

A tf 1.

RECORDAT10N NO.".L_̂ ..t... Bed S, SecOiteJ

JUN 5 1978-2 ^ PM

QBMME8CE COMMISSION

Conditional Sale Agreement Purchase Co^onit-
ment Agreement dated as of May 31, 1973, be-
tween National Railway Utilization Corpora-
tion, Pickens Railroad Company, The Fi r st.
National Bank of Maryland and Sun Life Insuof
ance Company of America, including Exhioi-s/
A B, C and D thereto. /

Conditional Sale Agreement dated as of M.'ay I
31, 1978 between Whittaker Corporation ;Ber ŝ
wick Forge & Fabricating Division), Vennor, ''
and National Railway Utilization CorpcratiG
Vendee.' . . . \

Agreement and Assignment of Conditional Sale
Agreement dated as of May 31, 1978, by Whit-\
taker Corporation (Berwick Forge & FabricatiA
Division) , Assignor, to The First National Ba)'
of Maryland and Sun Life Insurance Company on
America, Assignees, together with acknowledgi/'
by National Railway Utilization Corporation./

The names and addresses of the parties to the transa/^
are listed below under the titles of the documents to which tn
parties: •

CONDITIONAL SALE AGREEMENT PURCHASE /
COMMITMENT AGREEMENT /

National Railway Utilization (Purchaser and Aarantor
1100 Centre Street /
1500 Market Street
Philadelphia, Pennsylvania 19102



Mr. "H. Gordon Homme, Jr.
June 2, 1978
Page Three

for recordation two counterparts of each document, stamp the
remaining counterparts with the appropriate recordation number
and return them with your fee receipt and letter confirming
receipt to my delivering messenger. The documents should be
recorded under National Railway Utilization Corporation and
cross referenced to Pickens Railroad Company.

The. necessary filing and recordation fees for these
documents are submitted herewith.

Very truly yours ,
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Mr. H. Gordon Homme', Jr.
June 2, 1978
Page Two • . • • \

Pikens Railroad Company (Purchaser)
402 Cedar Rock Street
Pikens, South Carolina 29671.

Sun Life Insurance Company of America (Assignee)
Sun Life Building
20 South Charles Street
Baltimore, Maryland 21201

The First National Bank of Maryland (Assignee)
25 South Charles Street
Baltimore, Maryland 21201

CONDITIONAL SALE AGREEMENT

Whittaker Corporation (Berwick Forge
& Fabricating Division) (Vendor)

P. O. Box 188
Berwick, Pennsylvania 18603

National Railway Utilization Corporation (Vendee)
1100 Centre Square

' 1500 Market Street
Philadelphia, Pennsylvania 19102

AGREEMENT AND ASSIGNMENT OF CONDITIONAL SALE AGREEMENT

Whittaker Corporation (Berwick Forge
& Fabricating Division) (Assignor)

P. 0. Box 188
Berwick, Pennsylvania 18603

The First National Bank of Maryland (Assignee)
25 South Charles Street
Baltimore, Maryland 21201

Sun Life Insurance Company of America (Assignee)
Sun Life Building /
20 South Charles Street
Baltimore, Maryland 21201

A general description of the equipment covered by the
Conditional Sale Agreement is contained in Exhibit A attached
tcPthis letter". ""

The above identified documents have not heretofore been
recorded with the Interstate Commerce Division. Please accept

\



Snterftate Commerce Cmnrnuftton
, B.C. 20423 6/5/78

OFFICE OF THE SECRETARY

Richard J. Kelly

National HYW. Utilization Corp

1100 Centre Square East

1500 Market Street

Philadelphia. Pa. 19102

Dear

The enclosed document(s) was recorded pursuant to the

provisions of Section 20(c) of the Interstate Commerce Act,

49U.S.C. 20(c), on 6/5/78 at 2:20pm

and assigned recordation number(s) 9425^5^

Sincerely .your s ,
f
'

H.G. Homme^ Jr.
Acting Secretary

Enclosure(s)

SE-30-T
(6/77)
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CONDITIONAL SALE AGREEMENT JUN 5 ]Q7Q ,o o0

PURCHASE COMMITMENT AGREEMENT '° "a c"~

COMMERCE COMMISSION
CONDITIONAL SALE AGREEMENT PURCHASE COMMITMENT

AGREEMENT (the "Agreement"), dated as of May 31, 1978, among

NATIONAL RAILWAY UTILIZATION CORPORATION, a South Carolina

corporation ("NRUC"), Pickens Railroad Company, a South Carolina

corporation ("Pickens"), THE FIRST NATIONAL BANK OF MARYLAND,

a national banking corporation ("FNB"), and SUN LIFE INSURANCE

COMPANY OF AMERICA, a Maryland corporation ("Sun"), FNB and Sun

each being sometimes referred to as a "Purchaser" and collec-

tively the "Purchasers."

W I T N E S S E T H ;

NRUC and Pickens are engaged, among other things, in

the business of owning, operating and leasing railroad boxcars.

In this connection, NRUC and Pickens purchase from time to time

substantial numbers of railroad boxcars pursuant to conditional

sale agreements ("CSAs"). In order to facilitate the purchase

of these cars and to permit NRUC and Pickens to make such pur-

chases under the most favorable conditions, NRUC and Pickens

desire to enter into an arrangement pursuant to which they will

have a firm commitment to finance the purchase of railroad box-

cars, and thereby provide NRUC and Pickens with the flexibility

to accept the delivery of railroad boxcars and at the same time

locate long term investors for the conditional sale agreements

into which they may enter from time to time. The Purchasers

desire to enter into an agreement to provide such financing

from time to time.



r)

Accordingly, the parties hereto agree as follows:

I. THE COMMITMENTS

SECTION 1.01. Commitment. Subject to the condi-

tions and upon the terms hereof, the Purchasers jointly agree

to purchase from time to time during the one (1) year period

commencing on the date of this Agreement CSAs for railroad box-

cars purchased by NRUC; provided, however, that the aggregate

principal amount due and owing each Purchaser at any one time

under CSAs purchased pursuant to this Agreement shall not ex-

ceed $3,500,000, and provided further that the aggregate prin-

cipal amount due and owing the Purchasers at any time under

CSAs purchased pursuant to this Agreement shall not exceed

$7,000,000. NRUC may at its discretion elect to have Pickens

execute and act as the vendee under any CSA, provided that NRUC

unconditionally guarantees the prompt and satisfactory perfor-

mance of all obligations of Pickens under any such CSA.

SECTION 1.02. Notice and Manner of Purchase. NRUC,

at least thirty (30) days prior to the date of any proposed

execution of a CSA, shall deliver to the Purchasers a written

request to purchase a CSA pursuant to this Agreement, stating

the proposed date of the purchase, the vendee under the CSA

(that is NRUC or Pickens), the principal amount of the CSA,

the name and address of the manufacturer of the boxcars and

the type and number of boxcars to be purchased. Unless other-

wise expressly agreed to by the Purchasers, all boxcars to be

financed pursuant to this Agreement shall be 70 ton, 50' 6"

-2-



single sheaved Class XM boxcars with outside posts, 10' 0"

sliding doors and rigid underframes. NRUC shall upon request

by the Purchasers deliver to the Purchasers a copy of the manu-

facturer's specifications with respect to the boxcars to be

purchased under any CSA, and if either of the Purchasers are

not satisfied with such specifications, neither of the Pur-

chasers shall have any obligation pursuant to this Agreement

to purchase the CSA including such boxcars. The Purchasers

may at their option prior to any closing with respect to box-

cars manufactured by Golden Tye or other boxcar manufacturers

controlled directly or indirectly by NRUC request that NRUC

at its expense arrange for inspection of such boxcars by a

third party approved by the Purchasers to insure that such box-

cars comply with the applicable specifications and are of the

same average quality and durability as boxcars generally pur-

chased by NRUC from unrelated manufacturers. The closing for

each CSA shall be made at the offices of Piper & Marbury, 2000

First Maryland Building, 25 South Charles Street, Baltimore,

Maryland 21201, or such other place as shall be mutually agreed

upon by the parties.

SECTION 1.03. Conditional Sale Agreement. Each CSA

shall be substantially in the form attached hereto as Exhibit

A and shall be sold and assigned to the Purchasers pursuant

to an Assignment substantially in the form attached hereto as

Exhibit B (in each case, with such noted additions and dele-

tions as are appropriate depending upon whether the Vendee

-3-



under the CSA is NRUC or Pickens), each with such terms and

conditions as are provided in this Agreement, duly executed

on behalf of NRUC/ Pickens (if applicable) and the manufac-

turer, dated the date of their delivery and in appropriate

form for filing with the ICC. The Purchasers shall not be

obligated to execute any Assignment and purchase any CSA un-

less (i) the form of such Assignment, CSA and all other re-

lated documents and opinions are in form satisfactory to the

Purchasers and their counsel and (ii) all actions and filings

(including filings with the ICC and any state or local juris-

dictions) deemed appropriate by the Purchasers or their counsel

shall have been taken.

SECTION 1.04. Purchase Price of a CSA. The pur-

chase price for each CSA purchased by the Purchasers pursuant

to this Agreement shall be (i) 95% of the ICC valuation, in-

cluding inspection and certification fees, of the railroad box-

cars acquired by NRUC pursuant to such CSA in the case where

such boxcars are manufactured by manufacturers other than

Golden Tye or other boxcar manufacturers controlled directly

or indirectly by NRUC, and (ii) 90% of the ICC valuation, ex-

cluding inspection and certification fees, of the railroad

boxcars acquired by NRUC pursuant to such CSA in the case

where such boxcars are manufactured by Golden Tye or other

boxcar manufacturers controlled directly or indirectly by

NRUC. The purchase price for each CSA must be supported by

the manufacturer's invoice with respect to the boxcars ac-

-4-



quired and financed thereunder, and such other information as

may be deemed appropriate by the Purchasers and'their counsel.

SECTION 1.05. Principal Payments. The unpaid bal-

ance due and owing under each CSA shall be payable as to prin-

cipal (i) in an initial installment due on the last day of the

6th month after the date of the CSA in an amount equal to (a)

10% of the original ICC valuation of the boxcars being purchased

pursuant to the CSA in the case of boxcars manufactured by

manufacturers other than Golden Tye . (or any other boxcar manu-

facturer controlled, directly or indirectly, by NRUC), or (b)

5% of the original ICC valuation of the boxcars being purchased

pursuant to the CSA in the case of boxcars manufactured by

Golden Tye (or any other manufacturer controlled, directly or

indirectly, by NRUC); and (ii) thereafter, in 40 equal con-

secutive quarterly installments commencing on the last day of

the 9th month after the date of the CSA, so that the unpaid

balance due and owing under the CSA shall be fully amortized

during such period. Except in the case of the last monthly

installment, all installment payments of principal determined

pursuant to the foregoing formula may be rounded up to the

next dollar.

SECTION 1.06. Interest Rate. Interest (computed on

the basis of the actual number of days elapsed from the date

of a CSA divided by a year of three hundred sixty (360) days)

on the unpaid balance due under each CSA shall be accrued and

paid as follows:



(a) During the period commencing with the date of

each CSA and ending with the last day of the 6th month after

the date of each CSA at a fluctuating rate of interest equal

at all times to FNB's Prime Rate plus 1-3/4% per annum.

(b) On the.first day of the 7th month after the date

of each CSA, the balance due and owing under each such CSA shall

be divided into two (2) equal amounts, one of which shall here-

inafter be called "FNB's Portion", and one of which shall here-

inafter be called "Sun's Portion". Interest on the unpaid bal-

ance of FNB's Portion shall be accrued and paid at the following

rates for the periods indicated:

(i) During the period commencing with

the first day of the 7th month after the date of

each CSA and ending with the last day of the 12th

month after the date of each CSA, at a fluctuating

rate of interest equal at all times to FNB's Prime

Rate plus 2-1/4% per annum; and

(ii) Thereafter, and until the unpaid bal-

ance of FNB's Portion due and owing under such CSA is

paid.at maturity, at a rate equal to FNB's Prime Rate

from time to time plus 2-1/2% per annum, provided that

such rate after addition of the 2^1/2% shall not be

less than 8-1/2% per annum or greater than 12% per

annum, and provided further that NRUC may elect, by

written notice to the Purchasers prior to the first

day of the 13th month after the date of any CSA, a

— 6 —



fixed rate of 10 1/2% per annum in lieu of the floating

rate provided by this subsection (b)(ii).

Interest on the unpaid balance of Sun's Portion shall

be accrued and paid at the following rates for the periods indi-

cated:

(iii) During the period commencing with the

first day of the 7th month after the date of each CSA

and ending with the last day of the 12th month after

the date of each CSA, at a fluctuating rate of inter-

est equal at all times to FNB's Prime Rate plus 2 1/4%

per annum; and

(iv) Thereafter, and until the unpaid bal-

ance of Sun's Portion due and owing under such CSA is

paid at maturity, at a rate equal to the fixed rate

of 10 1/2% per annum.

All scheduled principal payments payable on or after

the first day after the 7th month of each CSA shall be applied

first to the unpaid balance of FNB's Portion until such portion

shall be paid in full, and after full repayment of such portion,

then to the unpaid balance of Sun's Portion until such portion

shall be paid in full.

Interest shall be payable quarterly, commencing on

the last day of the 3rd month following the date of a CSA. For

purposes of the above, Prime Rate shall mean the lowest unregu-

lated per annum corporate lending rate publicly quoted by FNB

for borrowers from time to time on loans of 90-day maturity.

-7-



SECTION 1.07. Interest Rate Application. As the

Prime Rate of interest charged by FNB (or its equivalent if

the term Prime Rate is discontinued) shall increase or de-

crease from time to time, the rate or rates of interest charged

before maturity on the unpaid balance due and owing under a

CSA, to the extent that the interest rate charged on such

amount is determined by references to the Prime Rate, will

likewise simultaneously increase or decrease so as to reflect

such increase or decrease in the Prime Rate of interest.

SECTION 1.08. Prepayment. NRUC and Pickens may, at

their option, prepay any unpaid balance due and owing under a CSA

in whole at any time or in part from time to time without penalty

or premium, provided, however, that such prepayments shall be

applied to the CSAs in order of their respective dates (with

the oldest CSAs being prepaid first). Each partial prepayment

of a CSA shall be in the amount of $100,000 or a multiple

thereof. Each partial prepayment of a CSA shall be applied

to the principal installment payable thereunder in the

inverse order of maturity, provided, however, that with

respect to any CSA, all partial prepayments shall be applied

first to prepay FNB's Portion and then to prepay Sun's Portion.

All prepayments shall be accompanied by accrued interest on

the amount thereof to the date of prepayment and any reimburse-

able expenses then due and owing under this Agreement and any

CSA or related document, and shall be applied first to payment

of such expenses, then to all interest accrued and the balance,

-8-



if any, to payment of the balance due and owing- under the CSA.

SECTION 1.09. Commitment Fee and Equity Interest.

(a) NRUC shall pay to FNB a commitment fee of

$45,000, of which $35,000 FNB acknowledges as having been

paid and of which $10,000 shall be paid in four (4) equal

consecutive quarterly installments, commencing June 1, 1978.

(b) Subject to ICG approval, NRUC shall issue to
(

Sun a five (5) year warrant to purchase 2,000 shares of NRUC

common stock at $100 per share (the "Warrants"). Such 2,000

shares, based upon the current 181,169 shares (including 275

shares subject to issuance pursuant to a Merger Agreement and

8,000 shares subject to issuance pursuant to employee stock

option agreements and bonus stock awards, but excluding any

shares subject to issuance upon conversion of the 197,571 is-

sued and outstanding 9% Cumulative Preferred Stock, all as

further described in Section 2.13 of this Agreement) of

issued and outstanding shares of NRUC common stock, is equal

to 1.10394% of NRUC1s issued outstanding common stock, and the

number of shares and price per share of the common stock which

may be purchased by Sun Life pursuant to the Warrant shall be

adjusted as may be necessary to preserve the right of Sun to

acquire 1.10394 % of the issued and outstanding common stock
c

of NRUC (on a fully diluted basis) for a total consideration

of $200,000 (including such adjustments as may be caused upon

approval by the ICC of the stock splits referred to in Section

2.13 of this Agreement). The Warrants shall be substantially

-9-



in the form attached hereto as Exhibit C, subject to such

changes or modifications as may be deemed appropriate by the

parties and their counsel. The Warrants (and stock purchased

on exercise) shall have piggyback registration rights in con-

nection with any registered public offering by NRUC during

life of the Warrants and so long as the stock is restricted,

one such registration to be at the full expense of NRUC and

all other registrations to be at the marginal costs to NRUC

of including Sun's stock or the Warrants in such registration.

NRUC agrees to use its best efforts to secure as soon

as practicable at its own cost and expense the necessary regu-

latory approvals for the warrants described above. The Pur-

chasers shall cooperate with NRUC to secure such approval, pro-

vided that any out-of-pocket expenses incurred by the Purchasers

.with respect thereto (including reasonable attorney's fees)

shall be reimbursed by NRUC. In the event such regulatory

approval is not received within one year from the date of this

Agreement, Sun may, at its option, by written notice to NRUC

within 5 years of the date of this Agreement and at any time

prior to the issuance of the Warrants, elect to forego its

right to the Warrants, and to receive in lieu thereof, the

unconditional obligation of NRUC to make a payment equal to

what would have been the fair market value of the Warrants on

the fifth anniversary date of this Agreement assuming that the

Warrants had been issued. In the event of any such election,

payment by NRUC shall be made within thirty (30) days after

establishment of a value as provided herein.

-10-



For the purpose of the above valuation, NRUC and Sun

shall in good faith attempt to agree on a fair market value of

the Warrants. In the event that Sun and NRUC are unable to

agree to a fair value of the Warrants, each shall submit in

writing its final estimate of the value thereof, and if still

in disagreement, NRUC and Sun shall appoint an investment bank-

ing firm reasonably acceptable to each of them for the purpose

of evaluating the Warrants. The valuation reached by such

investment banking firm shall be conclusive. If the determina-

tion of such investment banking firm is resolved adversely to

the final position of NRUC, NRUC shall pay the fee of such

investment banking firm; if the determination of such investment

banking firm is determined adversely to the position of Sun,

then Sun shall pay the expenses of such firm; if such determina-

tion is partly adverse to both parties, such expense shall be

borne on a pro rata basis in proportion to the relative resolu-

tion of the issue.

II. REPRESENTATIONS AND WARRANTIES

NRUC and Pickens represent and warrant to each of

the Purchasers that:

SECTION 2.01. Organization, Corporate Powers, etc.

NRUC and each of its Subsidiaries (i) are corporations duly

organized, validly existing and in good standing under the

laws of their respective jurisdictions of incorporation, with-

out limitation on the duration of their existence, (ii) have

the corporate power and authority to own their respective prop-
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erties and to carry on their respective businesses as now

being conducted and to undertake and perform their obligations

under this Agreement and (iii) are duly licensed or qualified

to do business in, and are in good standing in, all jurisdic-

tions wherein the character of their respective properties or

the nature of their respective businesses makes licensing or

qualification as a foreign corporation necessary.

SECTION 2.02. Corporate Authorization. The execu-

tion, delivery and performance by NRUC and Pickens of this

Agreement and the execution and delivery by NRUC and Pickens

of the CSAs contemplated by this Agreement, and the performance

by NRUC and its Subsidiaries of all other actions contemplated

by this Agreement, including (subject to requisite approval by

the ICC) the issuance of the Warrants by NRUC,(i) have been

duly authorized by all requisite corporate action, (ii) will

not violate (a) any provision of law, any order or judgment
f

of any court or any decree, rule or regulation of any Federal,

state, municipal or other governmental agency, department,

commission, board, bureau or instrumentality, including, but

not limited to, the ICC, (b) the Charters or Certificates of

Incorporation, as amended, or By-Laws, as amended, of NRUC

or its Subsidiaries or (c) any provision of any indenture,

agreement or other instrument to which NRUC or any of its Sub-

sidiaries is a party, or by which NRUC or any of its Subsid-

iaries or any of their respective properties are bound, and

(iii) will not be in conflict with, result in a breach of or

-12-



constitute (with due notice and/or, lapse of time) a default

under, any such indenture, agreement or other instrument, or

result in the creation or imposition of any Lien upon any of

the property or assets of NRUC or any of its Subsidiaries.

SECTION 2.03. Valid and Binding Obligations, etc.

This Agreement and the CSAs purchased pursuant hereto, when

duly executed and delivered by NRUC and Pickens, will be valid

and binding obligations of NRUC and Pickens, enforceable in

accordance with their respective terms and provisions.

SECTION 2.04. Litigation. There are no actions,

suits or proceedings (whether or not purportedly on behalf of

NRUC) pending, or to the knowledge of NRUC or Pickens, threat-

ened against or affecting NRUC or any of its Subsidiaries or

any property or rights of NRUC or any of its Subsidiaries by or

before any court or any Federal, state, municipal or other gov-

ernmental department, commission, board, bureau, agency, or in-

strumentality, domestic or foreign, which involve any of the

transactions herein contemplated or which, if adversely deter-

mined, could materially adversely affect the business, opera-

tions, properties, assets or condition, financial or other, of

NRUC and its Subsidiaries taken as a whole; and neither NRUC

nor any of its Subsidiaries is in default with respect to any

judgment, order, writ, injunction, decree, rule or regulation

of any court or Federal, state, municipal or other govern-

mental department, commission, board, bureau, agency or in-

strumentality, domestic or foreign, which default could mate-
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rially adversely affect the business, operations, properties,

assets or condition, financial or other, of NRUC and its Sub-

sidiaries taken as a whole.

SECTION 2.05. Financial Condition. The balance

sheet of NRUC and the consoldated balance sheet of NRUC and

its Subsidiaries as at December 31, 1977, and the related

statements of income, stockholders' equity and changes in

financial position of NRUC and of NRUC and its Subsidiaries

for the fiscal year then ended, and the supporting schedules

thereto, duly certified by S. D. Leidesdorf & Co., copies

of which have been furnished to the Purchasers, are complete

and correct and fairly present the financial condition of

NRUC and of NRUC and its Subsidiaries as at such date and

the results of operations of NRUC and of NRUC and its

Subsidiaries for the period ended on such date, all in ac-

cordance with generally accepted accounting principles con-

sistently applied. There were no liabilities, direct or in-

direct, fixed or contingent, of NRUC or of NRUC and its Sub-

sidiaries on a consolidated basis, of a character which under

generally accepted accounting principles should have been but

were not reflected in such financial statements or in the notes

thereto. Other than as may be caused by the redemption by

NRUC on May 23, 1978 of 731,290 shares of 9% Cummulative Pre-

ferred Stock for an aggregate cash price of $731,290, there

has been no material adverse change in the financial condition

of NRUC or of NRUC and its Subsidiaries since December 31, 1977.

-14-



SECTION 2.06. Title to Properties. NRUC and its

Subsidiaries have good and marketable title to all their re-

spective properties and assets reflected on the balance sheets

referred to in Section 2.05 hereof (except for such properties

and assets as have been disposed of since the dates of such

balance sheet as no longer used or useful in the conduct of

their respective businesses or as have been disposed of in the

ordinary course of business)/ and good and marketable title to

all the other properties and assets acquired thereafter (sub-

ject, in each case, to such minor defects or irregularities in

title, easements or encumbrances, if any, as do not, either

individually or in the aggregate, materially detract from the

value of NRUC's properties and assets or materially impair the

use of NRUC's properties or assets for the purposes for which

they are held), and all properties and assets and all revenues

(present and future) of NRUC and its Subsidiaries are free and

clear of all Liens other than those incurred in the ordinary

course of NRUC's and its Subsidiaries' business.

SECTION 2.07. Agreements. Neither NRUC nor any

Subsidiary is in default in the performance, observance or ful-

fillment of any of the obligations, covenants or conditions

contained in this Agreement or any other material agreement or

instrument governing indebtedness for borrowed money or the

deferred purchase price of property to which any of them is a

party.

SECTION 2.08. Taxes. NRUC and its Subsidiaries

have filed all tax returns and reports required by law, and
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all Taxes which are due and payable or which have been as-

sessed have been paid.

SECTION 2.09. Subsidiaries. The Schedule of Sub-

sidiaries attached hereto as Exhibit D lists as of the date

hereof the name of each Subsidiary of NRUC. NRUC is the

owner, beneficially and of record, of all of the issued and

outstanding shares of capital stock of each Subsidiary listed

on such schedule, free and clear of any liens, including, with-

out limitation, claims arising out of any preemptive rights

granted in connection with the issuance of any such shares.

All such shares are duly issued, fully paid and nonassessable,

and there are no outstanding options, warrants or other rights

entitling the holder thereof to purchase any shares of capital

stock of any Subsidiary.

SECTION 2.10. Employee Benefit Plans. Based upon

ERISA and the regulations and published interpretations there-

under, NRUC and its Subsidiaries are in compliance in all mate-

rial respects with the applicable provisions of ERISA. No

Reportable Event (as defined in Section 4043(b) of Title IV

of ERISA) has occurred with respect to any Plan.

SECTION 2.11. Governmental and Stockholder Approvals

No consent, approval, authorization, permit or license from

any Federal, state or local regulatory authority or commission,

including, without limitation, the ICC, is required in connec-

tion with the making or performance of this Agreement and the

transactions contemplated hereby (other than ICC approval for
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the issue of the Warrants as contemplated by Section 1.09(b)

hereof), including, without limitation, the execution and per-

formance of this Agreement and each CSA by NRUC (and, if appli-

cable, Pickens), and the execution of the Assignment by the

Purchasers and the purchase by the Purchasers from time to time

of CSAs, nor is any consent, approval or authorization of stock-

holders of NRUC or Pickens required in connection therewith

(except with respect to the issuance of the Warrants as contem-

plated by Section 1.09(b) hereof, which requires the approval

of NRUC stockholders, which approval was granted at a stock-

holders' meeting held on August 23, 1977). The terms of this

Agreement, the CSA and the Assignment conform in all respects

with the applicable provisions of the Interstate Commerce Act

and the rules and regulations of the ICC thereunder.

Section 2.12. Corporate Authorization of Warrants.

Valid and sufficient corporate action has been taken by the

stockholders and the Board of Directors of NRUC to authorize

and reserve for issue the Warrants and all shares of stock

of NRUC issuable upon exercise of the Warrants; the Warrants

have been duly authorized and upon receipt of ICC approval

may be validly issued and will be enforceable in accordance

with their terms; and upon the issuance of any shares of the

Common Stock of NRUC (as defined in the Warrants) upon

exercise of the Warrants, the same will have been duly and

validly issued and will be fully paid and non-assessable

shares of the Common Stock of NRUC in the hands of the

holders thereof.
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Section 2.13. Capitalization. NRUC's entire autho-

rized, issued, and outstanding Capital Stock consists of (i)

1,000,000 authorized shares of 9% Cumulative Convertible Pre-

ferred Stock, par value $1 per share, of which 197,571 shares

are issued and outstanding and (ii) 500,000 authorized shares

of Common Stock, par value $1 per share, of which 172,894 are

issued and outstanding. The Board of Directors and shareholders

of NRUC authorized a ten for one split of NRUC's Common Stock on

August 23, 1977, and a two for one split of NRUC's Common Stock

on May 23, 1978, each such split to take effect upon approval by

the ICC. All outstanding shares of the Preferred Stock and the

Common Stock of NRUC have been duly authorized and validly issued

and are fully paid and non-assessable, and none of such shares

are held as treasury stock. NRUC is not a party to or bound by

any options, contracts or commitments of any character relating

to any issued or unissued Preferred Stock or Common Stock or any

other equity security, except for (a) in the case of the Preferred

Stock, the agreement to pay dividends and to issue Common Stock in

conversion of such Preferred Stock, (b) in the case of the Common

Stock, the obligation to issue 275 shares of the Common Stock pur-

suant to a Merger Agreement dated May 31, 1974 and the obligation

to issue 8,000 shares of Common Stock to key employees pursuant

to stock option agreements and bonus stock awards.

III. CONDITIONS PRECEDENT.

The obligation of each Purchaser to purchase CSAs pur-

suant hereto is subject to the following conditions precedent:

-18-



SECTION 3.01. Representations and Warranties. At

the time of each closing under an Assignment selling -and assign-

ing a CSA pursuant to this Agreement, the representations and

warranties set forth in Article II hereof shall be true and

correct on and as of such time, with the same effect as though

such representations and warranties had been made on and as of

such time.

SECTION 3.02. No Default. At the time of each

closing under an Assignment selling and assigning a CSA pur-

suant to this Agreement, NRUC and its Subsidaries shall be in

compliance with all the terms and provisions to be observed or

performed by them as set forth herein and in each CSA thereto-

fore purchased, and no Event of Default specified in Article

VII hereof or in any CSA theretofore purchased, nor any event

which, upon notice or lapse of time or both, would constitute

such an event of default, shall have occurred and be continuing

at the time of such borrowing or after giving effect to such

borrowing.

SECTION 3.03. No Default Certificate. Prior to or

at the time of each closing under an Assignment selling and
F

assigning a CSA pursuant to this Agreement, the Purchaser shall

have received an Officer's Certificate from NRUC (and, if

applicable, Pickens), dated the date thereof, confirming com-

pliance with the conditions precedent set forth in Sections

3.01 and 3.02 hereof.

SECTION 3.04. Documents Specified in Assignment.

Prior to or at the time of each closing under an Assignment
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selling and assigning a CSA/pursuant to this Agreement,

the Purchasers shall have received the documents and opinions

specified in Section 4 of the Assignment.

SECTION 3.05. Specifications Certificate. Prior to

or at the time of each closing under an Assignment selling and

assigning a CSA pursuant to this Agreement involving boxcars

manufactured by Golden Tye or any other boxcar manufacturer

controlled directly or indirectly by NRUC, the Purchaser shall

have received any requested opinion from a third party, satis-

factory in form and substance to the Purchasers, concerning

the compliance of such boxcars with the standards speci-

fied in Section 1.02 hereof.

SECTION 3.06. Approval of Special Counsel for the

Purchasers. At the time of each closing under an Assignment

selling and assigning a CSA pursuant to this Agreement, all

documents, filings and other legal matters incident to such

purchase shall be satisfactory to counsel for the Purchasers.

SECTION 3,07. Opinion of Counsel for NRUC and Pickens.

(a) Prior to or at the execution of this Agreement,

the Purchasers shall have received the favorable written

opinion dated the date of this Agreement of Messrs. Wyche,

Burgess, Freeman & Parha-m, counsel for NRUC and Pickens,

which opinion shall confirm the substance of the representa-

tions and warranties of NRUC set forth in Sections 2.01, 2.02,

2.03, 2.04, 2.07, 2.11, 2.12 and 2.13 hereof (but which in the

case of the matters dealt .with in clauses (ii)(c) and (iii) of

Section 2.02 and in Sections 2.04 and 2.07 shall be to the best
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knowledge of such counsel based upon due inquiry of proper

officers of NRUC) and shall also be to the effect that (i)

this Agreement has been duly and validly authorized, executed

and delivered by NRUC and Pickens and constitutes a legal,

valid and binding obligation of NRUC and Pickens enforceable

in accordance with its terms and (ii) NRUC is the owner, bene-

ficially and of record, of all the issued and outstanding

shares of capital stock of each Subsidiary of NRUC, all such

shares are duly issued, fully paid and nonassessable, and to

the best knowledge of such counsel, there are no outstanding

options, warrants or other rights entitling the holder thereof

to purchase any shares of capital stock of any Subsidiary.

In rendering their opinion, Messrs. Wyche, Burgess, Freeman &

Parham may (i) assume the due authorization, execution and

delivery by the Purchasers of this Agreement, (ii) qualify any

opinion to the effect that this Agreement is a legal, valid and

binding instrument enforceable in accordance with its terms by

a general reference to limitations as to enforceability imposed

by bankruptcy, insolvency, reorganization, moratorium or other

laws relating to or affecting the enforcement of creditors'

rights generally and (iii) rely as to matters of law of juris-

dictions other than the United States or South Carolina, upon

the opinions of local counsel acceptable to the Purchasers and

their counsel, provided that (a) copies of such opinions shall

be delivered to the Purchasers and their counsel on or prior to

the date of execution of this Agreement and (b) Messrs. Wyche,

Burgess, Freeman & Parham shall state in their opinion that they

-21-



and the Purchasers are justified in relying on,such opinions.

(b) Prior to or at the execution of this Agreement,

each of the Purchasers shall have received the favorable writ-

ten opinion dated the date of this Agreement of Andrew P.

Goldstein, Esq., special ICC counsel for NRUC, to the effect

that no consent, approval or authorization from the ICC is

required in connection with the making or performance of this

Agreement (other than with respect to issuance of the Warrants

specified in Section 1.09(b) hereof) or any CSA purchased by

the Purchasers from time to time in accordance with the pro-

visions of this Agreement and the Assignment, and that such

CSAs, upon execution and delivery by the parties thereto and

upon assignment to the Purchasers pursuant to the Assignment,

will be a valid and binding obligation of NRUC (and, if appli-

cable, Pickens), enforceable in accordance with its terms.

(c) Prior to or at each closing under an Assign-

ment selling and assigning a CSA pursuant to this Agreement,

each Purchaser shall have received the favorable written

opinion dated the closing date with respect to such closing

of Messrs. Wyche, Burgess, Freeman & Parham, which opinion

shall confirm the substance of the matters addressed in the

opinion referred to in paragraph (a) of this Section 3.07 and

which shall additionally confirm the matters addressed in

Section 4(f) of the Assignment.

SECTION 3.08. Supporting Documents.

(a) Prior to the execution of this Agreement, each

of the Purchasers shall have received (i) a copy of the Charter
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of NRUC and all amendments thereto, certified as of a recent

date by the Secretary of State for the State of South Carolina;

(ii) a certificate as of a recent date of the Secretary of

State for the State of South Carolina as to the good standing

of NRUC in such state and its charter documents on file; (iii)

a certified copy of resolutions of the Board of Directors of

NRUC and Pickens authorizing the execution, delivery and per-

formance of this Agreement and the performance by NRUC and its

Subsidiaries, and Pickens, of all other actions contemplated

by this Agreement; (iv) a certificate dated the date of this

Agreement of the Secretary of NRUC as to (a) a true and correct

copy of the By-Laws of NRUC being attached thereto, (b) the

Charter of NRUC not having been amended since the date of the ;

last amendment thereto indicated on the certificate of the

Secretary of State of the State of South Carolina furnished

pursuant to clause (ii) above, and (c) the incumbency and sig-

natures of the officers of NRUC executing this Agreement, any

Officer's Certificate or other certificate delivered pursuant

to this Agreement; (v) a certificate dated the date of this

Agreement of the Secretary of Pickens as to the incumbency and

signatures of the officers of Pickens executing this Agreement

and any officer's certificate or other certificate or document

delivered pursuant to this Agreement; and (vi) such additional

supporting, documents as the Purchasers or their counsel may

reasonably request.

(b) Prior to or at each closing under an Assign-

ment selling and assigning a CSA pursuant to this Agreement,
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the Purchasers shall have received the documents and certifi-

cates referred to in paragraph (a) of this Section 3.08, ex-

cept that all certificates and resolutions shall refer to the

CSA to be purchased and not this Agreement and except that,

in lieu of delivering the documents referred to in clauses

(i),(iv)(a) and (iv)(b), NRUC may deliver an Officer's Certi-

ficate to the effect that such documents have not been amended

since the most recent date that such documents were delivered

to the Purchasers in connection with the execution of this

Agreement or ;any CSA purchased pursuant hereto.

IV. AFFIRMATIVE COVENANTS.

NRUC and Pickens covenant and agree that until the

full and final payment of the principal and interest on any

CSA purchased by the Purchasers pursuant to this Agreement

and the performance by NRUC and its Subsidiaries of all their

other obligations under this Agreement and any CSA, unless the

Purchasers otherwise consent in writing, they will:

SECTION 4.01. Notices. Give prompt written notice

to the Purchasers of the following:

(a) any Event of Default and any event which with

notice or lapse of time or both would constitute an Event of

Default;

(b) all events of default and all events which with

notice or lapse of time or both would constitute events of de-

fault under any of the terms or provisions of any CSA, or of

any other agreement or contract governing the borrowing of

money or the deferred purchase price of property (including any
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conditional sale agreement in the form of a lease agreement

giving NRUC or its Subsidiaries the right to use any property),

or other agreement or contract governing the rights of holders

of its preferred stock, or as to any other matter which has

resulted in, or might reasonably result in, a materially adverse

change in the financial condition or operations of NRUC or any

Subsidiary;

(c) levy of an attachment, execution or other pro-

cess against any of the property or assets, real or personal,

of NRUC or any Subsidiary, the loss of which property or assets

could result in a material adverse change in the condition,

financial or other, of NRUC and its Subsidiaries taken as a

whole; and

(d) the filing or commencement of any action, suit

or proceeding by or before any court or any Federal, state,

municipal or other governmental department, commission, board,

bureau, agency, or instrumentality, domestic or foreign, which,

if adversely determined, could materially adversely affect the

business, operations, properties, assets or condition, finan-

cial or other, of NRUC and its Subsidiaries taken as a whole.

SECTION 4.02. Maintenance of Records. Keep and

maintain at their places of business and, in the case of NRUC,

by such acts as may be necessary,, cause its Subsidiaries to

keep and maintain at their places of business, full and accu-

rate accounts and records in accordance with generally accepted

accounting principles; and permit access thereto and examina-

tion thereof by the Purchasers at all reasonable times.
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SECTION 4.03. Financial Reports, etc. Furnish to

each of the Purchasers two copies of the following: ,

(a) As soon as available but in no event more than

90 days after the end of each fiscal year of NRUC, (i) con-

solidated and consolidating balance sheets of NRUC and its

Subsidiaries as of the close of such year, (ii) consolidated

and consolidating statements of income and shareholders'

equity of NRUC and its Subsidiaries for the year then ended,

and (iii) consolidated statements of changes in the financial

position of NRUC and its Subsidiaries for the year then ended,

all audited (as to the NRUC consolidated statements and the

separate statements of Pickens only) without exception as to

scope and reported upon by independent public accountants of

recognized national standing selected by NRUC and reasonably

acceptable to the Purchasers;

(b) As soon as available but in no event more than

45 days after the end of each of the first three fiscal quarters

of NRUC, consolidated balance sheets of NRUC and its Subsidiaries

(including a separate balance sheet of Pickens only) and a conso-

lidated and consolidating summary of operations and earnings of

NRUC and its Subsidiaries, in each case unaudited but certified

by the principal financial officer of NRUC, such balance sheets

to be as of the end of such quarter and such summaries of opera-

tions and earnings to be for the period from the beginning of

the then current fiscal year to the end of such quarter, in

each case subject to audit and year-end adjustments.

(c) With the statements submitted under paragraphs
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(a) and (b) above, an Officer's Certificate (i) to the effect

that to the best knowledge and belief based upon reasonable

investigation of the officer signing such Certificate that no

Event of Default, nor any event which upon notice or lapse of

time or both, would constitute an Event of Default, has oc-

curred, or if any such Event of Default or event has occurred,

specifying the nature and extent thereof and the nature of any

corrective action taken or proposed to be taken to cure such

Event of Default or event and (ii) to the effect that NRUC (or,

if applicable, Pickens) has fulfilled all its obligations under

this Agreement and each CSA to which it is a party;

(d) With the statements and opinion submitted under

paragraph (a) above, a certificate in form and substance satis-

factory to the Purchasers of the independent public accountants

furnishing such opinion stating that they are familiar with

this Agreement and that in making the examination necessary

for their certification of the statements submitted under
« .

paragraph (a) above, such accountants obtained no knowledge

of any Event of Default or any event which, upon notice or

lapse of time or both, would constitute an Event of Default,

or if they shall have obtained knowledge of any such Event

or event specifying the nature thereof;

(e) Promptly, copies of all financial statements,

reports, notices and proxy statements sent by NRUC or by any

of its Subsidiaries to stockholders, and of all regular and

periodic reports filed by NRDC or any of its Subsidiaries

with any securities exchange or with the ICC or the Securities
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& Exchange Commission (the "SEC") or any governmental author-

ity succeeding to any or all of the functions of the ICC or

the SEC, respectively, (provided, however, that financial

statements, reports and notices filed with the ICC must be

submitted to the Purchasers only if requested);

(f) Promptly, from time to time such other infor-

mation regarding the operations, business, affairs and finan-

cial condition of NRUC and its Subsidiaries as either of the

Purchasers may reasonably request.

If NRUC or Pickens are required to provide any of the

information or documents described above to either of the Pur-

chasers pursuant to any other agreement, compliance by NRUC

or Pickens with the requirements under such other agreement

shall also satisfy the requirements of this Agreement, and

it is not necessary for NRUC or Pickens to supply to such

Purchaser duplicate copies of such information or documents.

SECTION 4.04. Inspection of Properties and Books.

Permit the Purchasers through any of their officers or agents,

at all reasonable times, to visit and examine or inspect any

of the properties of, or products manufactured by, NRUC and

any of its Subsidiaries and to examine, inspect and make ex-

tracts from the books and records of NRUC and from the books

and records of its Subsidiaries.

SECTION 4.05. Insurance. Maintain, and in the

case of NRUC, cause each of its Subsidiaries to maintain,

insurance with well-rated and responsible insurance companies

on such of their respective properties and businesses, in such

-28-



amounts, of such types and against such risks as is customarily

carried by owners of similar properties and businesses or as is

required by the ICC, whichever is greater. NRUC and each of

its Subsidiaries .will furnish the Purchasers, upon request,

with a detailed list of the insurance then in effect and stat-

ing the names of the insurance companies, the types, the rates

and the amounts of the insurance, the dates of the expiration

thereof and the properties and risks covered thereby.

SECTION 4.06. Business, Corporate Existence, etc.

Remain in, and in the case of NRUC, cause its Subsidiaries to

remain in, and in each case continue to operate only in, the

same lines of business presently engaged in (that is, the assem-

bly, manufacturing, purchasing, leasing, maintenance and manage-

ment of railroad boxcars and the operation of shortline rail-

roads); maintain and preserve, and in the case of NRUC, cause

its Subsidiaries' to maintain and preserve, its and their cor-

porate existences and all rights, permits, privileges and

franchises presently existing, and required in the conduct of

its and their businesses; conduct its business and in the case

of NRUC, cause its Subsidiaries to conduct their businesses,

in an orderly and efficient manner; and continue to be, and in

the case of NRUC, cause its Subsidiaries to continue to be,

duly authorized to execute and deliver any instruments and/or

other documents to be executed and delivered hereunder.

SECTION 4.07. Preservation of Properties. Keep

its properties, and in the case of NRUC, cause each of its

Subsidiaries to keep their respective properties, whether owned
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in fee or otherwise, or leased, in good operating condition

and from time to time make, and in the case of NRUC, cause each

of its Subsidiaries to make, all proper repairs, renewals,

replacements, additions and improvements thereto needed to

maintain such properties in good operating condition; comply

at all times with, and in the case of NRUC, cause each of its

Subsidiaries at all times to comply with, the provisions of

all material leases to which it or they are a party or under

which it or they occupy or operate property so as to prevent

any loss or forfeiture thereof or thereunder; and comply at all

times with, and in the case of NRUC, cause each of its Subsi-

diaries at all times to comply in all material respects with,

all laws, rules, regulations and orders applicable to their

respective properties or businesses or any part thereof (unless

the same are being contested in good faith by appropriate pro-

ceedings promptly initiated and diligently conducted by NRUC,

Pickens or any NRUC Subsidiary); provided, however, that nothing

contained in this Section 4.07 shall require the making of any

repair, renewal, replacement, addition or improvement of or

to a particular property or the continued maintenance of any

property or leasehold interest which would not be required in

the exercise of sound business judgment.

SECTION 4.08. Taxes, Payment of Indebtedness, etc.

Make, and in the, case of NRUC, cause its Subsidiaries to make,

appropriate accruals for all Taxes, and pay, and in the case

of NRUC, cause its Subsidiaries to pay, all of its and their
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indebtedness, liabilities and other obligations (including,

without limitation, all Taxes) as and when due or payable

(unless in good faith contested by appropriate proceedings

promptly initiated and diligently conducted by NRUC, Pickens

or any NRUC Subsidiary and NRUC, Pickens or such Subsidiary

shall have set aside on its books such reserve or other pro-

vision with respect thereto, if any, as shall be required by

sound accounting practice).

SECTION 4.09. ERISA Reports. Furnish to the Pur-

chasers (i) as soon as possible, and in any event within 30

days after any executive officer of NRUC or any of its Sub-

sidiaries knows or has reason to know that any Reportable

Event (as defined in Section 4043(b) of Title IV of ERISA)

with respect to any Plan has occurred, a statement of the

President or principal financial officer of NRUC setting

forth details as to such Reportable Event and the action

which is proposed to be taken with respect thereto, together

with a copy of the notice of such Reportable Event given to

the Pension Benefit Guaranty Corporation, (ii) upon the re-

quest of the Purchasers, after the filing thereof with the

United States Secretary of Labor or the Pension Benefit Guar-

anty Corporation, copies of each annual and other report with

respect to each Plan and (iii) promptly after receipt thereof,

a copy of any notice NRUC or any Subsidiary may receive from

the Pension Benefit Guaranty Corporation relating to the

intention of such Corporation to terminate any Plan or to

appoint a trustee to administer any Plan.
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SECTION 4.10. Compensating Balances. Maintain

compensating balances with FNB, giving consideration to all

balances of NRUC and its Subsidiaries, (i) during the one (1)

year period commencing on the date of this Agreement in an

amount equal to ten percent (10%) of the outstanding aggregate

principal amount of FNB's pro rata share of CSAs purchased pur-

suant to this Agreement plus ten percent (10%) of the original

aggregate principal amount of FNB's commitment to purchase

CSAs pursuant to this Agreement; and (ii) thereafter, in an

amount equal to twenty percent (20%) of the outstanding aggre-

gate principal amount of FNB's pro rata share of CSAs pur-

chased pursuant to this Agreement.

SECTION 4.11. Maintenance of Tracking System. Keep

and maintain at its place of business, and in the case of NRUC

by such acts as may be necessary cause its Subsidiaries to keep

and maintain, a system or systems for tracking and locating at

any time boxcars acquired under CSAs subject to this Agreement

and for determining and recording the amount of revenues earned

by such boxcars, which system or systems are to be made avail-

able to the Purchasers in the event of a default under this

Agreement or any CSA.

SECTION 4.12. Inspection of Boxcars. Inspect
•- - • " " — — (

at least 15% of the boxcars acquired under each CSA subject

to this Agreement during the final three (3) months prior to

the expiration of the manufacturer's warranty on such boxcars

.and to deliver a copy of each inspection report to the Pur-

chasers.
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V. NEGATIVE COVENANTS.

NRUC covenants and agrees that from and after the

date of this Agreement and until the full and final payment

of the principal and interest on all CSAs purchased under

this Agreement and the performance by NRUC and Pickens of all

their obligations pursuant to this Agreement and any CSA,

unless the Purchasers otherwise consent in writing, it will

not, nor will it permit any of its Subsidiaries to, directly

or indirectly:

SECTION 5.01. Operating Cash Flow. Permit the Cur-

rent .Operating Cash Flow of NRUC and its Subsidiaries for any

12 month period to be less than 120% of Current Debt Service.

SECTION 5.02. Consolidated Adjusted Tangible Net

Worth. Permit the Consolidated Adjusted Tangible Net Worth

of NRUC and its Subsidiaries to be at any time less than the

Consolidated Adjusted Tangible Net Worth as at December 31,

1977.

SECTION 5.03. Sale of Assets, Consolidation,

Merger, etc. (a) Sell, lease, transfer or otherwise dispose

of all or a substantial portion of their respective properties

or assets; provided, however, that (i) any Subsidiary may sell,

lease, transfer or otherwise dispose of any or all of its

assets to NRUC or another Subsidiary of NRUC; (ii) all shares

of stock and Indebtedness of any Subsidiary at the time owned

by or owed to NRUC or any other Subsidiary may be sold as an

entirety for a consideration which represents the fair value

(as determined in good faith by the Board of Directors of NRUC
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or the selling Subsidiary, as the case may be) at the time of

the sale of the shares and Indebtedness so sold, provided that

the assets of such Subsidiary and any other Subsidiaries, the

shares and Indebtedness or assets of which have previously

been sold pursuant to this clause (ii) or clause (iii) below,

do not in the aggregate constitute a substantial part of the

consolidated assets of NRUC and its Subsidiaries taken as a

whole prior to any such sales and that such Subsidiary and any

other Subsidiaries, the shares and Indebtedness or assets of

which have previously been sold pursuant to this clause (ii)

or clause (iii) below, shall not have contributed in the aggre-

gate a substantial part of Consolidated Net Income for any

of the three most recent fiscal years then ended, and that

at the time of such sale such Subsidiary shall not own, direct-

ly or indirectly, any shares of stock or Indebtedness of any

other Subsidiary (unless all of the shares of stock and In-

debtedness of such other Subsidiary owned, directly or indi-

rectly, by NRUC and all Subsidiaries are simultaneously being

sold as permitted by this clause (ii)); and (iii) any Subsidiary

may sell or otherwise dispose of all or substantially all of

its assets as an entirety for a consideration which represents

the fair value (determined as stated in the preceding clause)

at the time of sale of such assets, subject to the limitations

and conditions specified in the preceding clause; (b) sell,

lease, transfer or otherwise dispose of any of their respective

properties or assets for a consideration less than the fair
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market value thereof; (c) consolidate with or merge into any

other corporation, or permit another corporation to merge into

it, or acquire all or substantially all the properties or assets

of any other person; provided, however, that (i) any Subsidiary

may merge or consolidate with one or more other Subsidiaries

and any Subsidiary may be merged into NRUC, (ii) NRUC or any

Subsidiary may merge or consolidate with another corporation

(other than NRUC or another Subsidiary) if NRUC or the Subsi-

diary, as the case may be, shall be the surviving corporation

in such merger and if no Event of Default, or event which with

notice or lapse of time or both could constitute an Event of

Default, shall have occurred immediately after giving effect

to such merger; and (iii) NRUC or any Subsidiary may, with the

written consent of the Purchasers (which consent shall not be

unreasonably withheld), merge or consolidate with another cor-

poration (other than NRUC or another Subsidiary) where such

other corporation is the surviving corporation provided that

such other corporation shall have duly assumed the obligations

of NRUC or such Subsidiary hereunder and provided further that

after substituting such other corporation for NRUC or its Subsi-

diary (as the case may be) no Event of Default, or event which

with notice or lapse of time or both could constitute an Event

of Default, shall occur immediately after giving effect to such

merger or consolidation; (d) enter into any arrangement directly

or indirectly, with any corporation, partnership or other organi-

zation or entity whereby NRUC or any Subsidiary shall sell ,or
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transfer any property, real or personal, whether now owned or

hereafter acquired, and thereafter rent or lease such property

or other property which it intends to use for substantially

the same purpose or purposes as the property being sold or

transferred; or (e) discount or sell for less than the face

value thereof or sell with recourse any of its notes or accounts

receivable.

VI. CROSS COLLATERALIZATION. NRUC and Pickens agree that all

Collateral provided to the Purchasers by the CSA's purchased

and assigned pursuant to this Agreement shall serve as colla-

teral and security for all obligations of NRUC and Pickens to

the Purchasers arising pursuant to this Agreement, each of the

CSA's assigned pursuant hereto and any related documents, and

in furtherance thereof, NRUC and Pickens hereby expressly grant

to the Purchasers a security interest in all of the Collateral pro-

vided by each CSA executed by them.

Pursuant to the above, Pickens agrees that the Colla-

teral provided under each CSA in which it is the vendee shall

secure not only the obligations of Pickens to the Purchasers pur-

suant to this Agreement and any CSAs, but shall also provide

security for the obligations of NRUC to the Purchasers pursuant

to this Agreement and any CSAs. In the same manner, NRUC agrees

that the Collateral provided under each CSA in which it is the

vendee shall secure not only the obligations of NRUC to the Pur-

chasers pursuant to this Agreement and any CSAs, but shall also

provide security for the obligations of Pickens to the Purchasers

pursuant to -this Agreement and any CSAs.
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VII. EVENTS OF DEFAULT.

If one or more of the following shall occur (herein

called "Events of Default"):

(a) NRUC or Pickens shall fail to pay promptly any

interest or other sum payable under this Agreement or any of the

CSAs when and as due and payable, or shall fail to maintain

the compensating balances required by Section 4.10 of this

Agreement, and such failure shall continue uncured for more than

ten days after written notice thereof (provided, however that

the written notice requirement shall be automatically satisfied

by the prior delivery to NRUC or Pickens of an invoice or pay-

ment schedule providing notice of the due date and amount of

interest or such other sums payable to the Purchasers); or

(b) NRUC or Pickens shall fail to pay promptly any

principal of any of the CSAs when and as due and payable

(whether at maturity or by prepayment, declaration, acceleration,

extension or otherwise); or

(c) NRUC shall fail duly to perform, comply with or ob-

serve any of the terms, conditions or covenants contained in

Article V of this Agreement; or

(d) NRUC or Pickens shall fail duly to perform, com-

ply with or observe any of the other terms, conditions or cov-

enants contained in this Agreement, and such failure shall con-

tinue uncured for more than 30 days after written notice

thereof; or

(e) there shall occur any event of default under any

CSA purchased by the Purchasers pursuant to this Agreement; or
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(f) any representation or warranty made in this

Agreement or any CSA assigned and purchased pursuant hereto, or

any statement or representation made in any report, opinion,

schedule, Officer's Certificate or other certificate furnished

to the Purchasers or their counsel in connection with this

Agreement or the purchases of CSAs hereunder, shall prove to be

false, misleading or incorrect in any material respect as of

the date on which made; or

(g) default shall be made in respect of any agreement

or obligation relating to any indebtedness of NRUC or any of its

Subsidiaries for borrowed money or any agreement or obligation

relating to leased property, if the effect of such default is

to accelerate the maturity of such indebtedness or obligation

or to permit the holder thereof or a trustee on behalf of such

holder to cause such indebtedness or obligation to become due '

prior to the stated maturity thereof or if any indebtedness or

obligation of NRUC or any of its Subsidiaries is not paid, when

due and payable, whether at the due date thereof or at a date

fixed for prepayment or otherwise; or

(h) NRUC or any of its Subsidiaries shall (i) apply for

or consent to the appointment of a receiver, trustee or liquidator

for it or any material portion of its properties or assets, (ii)

admit in writing its inability to pay its debts as they mature,

(iii) make a general assignment for the benefit of creditors,

(iv) be adjudicated a bankrupt or insolvent, or (v) file a

voluntary petition in bankruptcy, or a petition or an answer
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seeking reorganization or an arrangement with creditors or to

take advantage of any bankruptcy, reorganization, insolvency,

readjustment of debt, dissolution or liquidation law or statute,

whether now or hereafter in effect, or an answer admitting the

material allegations of a petition filed against it in any pro-

ceeding under any such law or statute or if action shall be

taken by NRUC or any of its Subsidiaries for the purpose of

effecting any of the foregoing; or

(i) an order, judgment or decree shall be entered,

without the application, approval or consent of NRUC or any of

its Subsidiaries by any court of competent jurisdiction, approv-

ing a petition seeking reorganization of NRUC or any such Sub-

sidiary or of all.or a substantial part of the properties or

assets of NRUC or any such Subsidiary or appointing a receiver,

trustee, or liquidator of NRUC or any such Subsidiary or a

receiver or trustee with respect to all or a substantial part

of the properties or assets of NRUC or any such Subsidiary and

such order, judgment or decree shall continue unstayed and in

effect for any period of 60 days; or

(j) there is commenced against NRUC or any of its

Subsidiaries an action seeking an order, judgment or decree

described in paragraph (i) above and such action remains undis-

missed or uncontested for a period of 60 days; or

(k) final judgments for the payment of money (other

than any judgment acknowledged in writing by any insurer of

NRUC or to its Subsidiaries be fully covered by insurance main-

tained by NRUC or its Subsidiary with such insurer) in excess

-39-



of $125,000 in the aggregate shall be rendered against NRUC

and its Subsidiaries and the same shall remain undischarged

for a period of 60 days during which execution shall not be

effectively stayed; or

(1) a Reportable Event (as defined in Section 4043(b)

of Title IV of ERISA) shall have occurred with respect to any

Plan and, within 30 days after the reporting of such Reportable

Event to the Purchasers, the Purchasers shall have notified NRUC

in writing that (i) it has made a determination that, on the

basis of such Reportable Event, there are reasonable grounds

for the termination of such Plan by the Pension Benefit Guar-

anty Corporation or for the appointment by the appropriate

United States District Court of a trustee to administer such
o

Plan and (ii) as a result thereof an Event of Default exists

hereunder; or a trustee shall be appointed by a United States

District Court to administer any Plan; or the Pension Benefit

Corporation shall institute proceedings to terminate any Plan; or

(m) at anytime during the period commencing with the

date of this Agreement and ending one year after the date of

the last CSA purchased by the Purchasers pursuant to this Agree-

ment, John H. Rees or John A. Mariscotti shall not maintain

their respective positions of President and Vice President of

NRUC and/or shall not continue to have the same general duties,

responsibilities and/or control currently held in the operation

of NRUC and its Subsidiaries; or

(n) at anytime during the period commencing with the
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date of this Agreement and ending one year after the date of

the last CSA purchased by the Purchasers pursuant to this Agree-

ment, any two of the six stockholders who are currently the

owners of the largest percentage of the voting stock of NRUC,

or, on a cumulative basis, stockholders who in the aggregate

currently own more than 30% of the voting stock of NRUC or

Pickens, shall sell, pledge, encumber or otherwise convey part

or all of their interest in NRUC or Pickens; then, at any time

thereafter during the continuance of any such event, the Pur-

chasers may take any or all of the following actions, at the

same or different times:

(i) declare the principal and interest under all CSAs

and all fees and other amounts due under this Agreement and all

CSAs due and payable (it being expressly agreed that, notwith-

standing the terms of any CSA, any default hereunder shall also

cause an event of default under each CSA), whereupon such prin-

cipal and interest and other amounts shall be due and payable,

without presentment, demand, protest or other notice of any

kind, all of which are hereby expressly waived, anything "con-

tained herein or in the CSAs to the contrary notwithstanding;

and

(ii) proceed to protect or enforce the rights of the

Purchasers under the CSAs and hereunder by an action or actions

at law or in equity or by any other appropriate proceeding,

whether for the specific performance of any of the covenants

herein contained or any other agreement contained herein, or

for an injunction against the violation of any of the terms or

covenants hereof, or in aid of the exercise or execution of any
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right, remedy or power granted herein or by law, or to enforce

payment of the CSAs; and

(iii) exert all of the remedies provided by the CSA's,

including, but not limited to, all remedies provided with respect

to the Collateral, including the right to repossession of the

Collateral and the right to demand delivery and storage of the

Collateral.

VIII. THE AGENT.

SECTION 8.01. Appointment of Agent. In order to

expedite the various transactions contemplated by this Agree-

ment, Sun hereby appoints FNB as its agent to act on its behalf

and for its benefit in connection with the purchase of CSAs.

Sun irrevocably authorizes and directs FNB, as its agent, to

execute on its behalf and for its benefit the Assignments

selling and assigning the CSAs purchased pursuant to this

Agreement and to exercise such powers hereunder and under the

Assignment and CSAs on behalf and for the benefit of Sun con-

sistent with the terms and provisions hereof, together with

such powers as are reasonably incidental thereto.

SECTION 8.02. Express Authorizations. FNB, as agent,

is hereby expressly authorized on behalf of Sun, without hereby

limiting any implied authority, to receive on behalf of Sun any

payment of principal of or interest on any CSA outstanding pur-

suant hereto and all other amounts accrued thereunder, and to

distribute to Sun its proper share of all payments so-received.

SECTION 8.03. Administration. All CSAs, Assignments
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and other documents executed in connection therewith shall be

executed and held by FNB as principal for its own account and

also as agent for Sun. On request, FNB shall furnish to Sun

copies of all such documents. Without the prior written con-

sent of Sun, FNB shall not make or consent to any modification,

waiver, change or amendment of any CSA, Assignment or other

documents executed in connection therewith, or release, waive

or discharge NRUC or Pickens from any of their obligations under

this Agreement, the CSAs or any related documents. Except as

otherwise expressly provided in this Agreement, the Purchasers

shall decide by mutual consent upon the exercise of any and all

rights in connection with any CSA, and any legal action to be

taken with respect thereto.

SECTION 8.04. Notices, Financial Statements. Other

than the notice of a request for the purchase of a CSA as

required by Section 1.02 hereof, all payments, notices, re-

ports, financial information or other data or information

required by the terms of this Agreement or any Assignment,

CSA or related documents connected herewith to be delivered

by NRUC or Pickens to the Purchasers shall be satisfied by the

delivery by NRUC or Pickens of such payment, notice, report,

financial statement or other data or information to FNB, pro-

vided however, that Sun may at any time by written notice to

NRUC, Pickens and FNB require that copies of any such notices,

reports, financial data or other information be supplied

directly to Sun in addition to being sent to FNB.
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SECTION 8.05 Termination. Either Purchaser may, at

any time after the full repayment of FNB's portion of the

amounts due and owing under this Agreement and any CSA, by

thirty (30) days written notice to the other Purchaser and

to NRUC (and, if applicable, Pickens), terminate FNB's obli-

gation to act as Sun's agent as provided hereunder, and there-

after NRUC and Pickens shall make all payments, and shall send

all notices, reports, financial statements and other data or

information as described in Section 8.04 hereof, directly to

Sun, and Sun shall assume full control of, and the responsi-

bility for administration of, this Agreement and all CSAs

related thereto.

IX. MISCELLANEOUS.

SECTION 9.01. Notices. All notices, demands, re-

quests, consents, or approvals required under this Agreement

to be in writing, shall be deemed effective when mailed by

first class registered mail, return receipt requested, post-

age prepaid (or, in the case of telex, telegraphic or person-

ally delivered notices, when received at the appropriate address

hereinafter specified), if to The First National Bank, at P.O.

Box 1596, Baltimore, Maryland 21203, Attention: Arthur E. Jones,

Jr., if to Sun Life Insurance Company of America, at Sun Life

Building, Baltimore, Maryland 21201, Attention: Investment De-

partment, if to NRUC, at 1100 Centre Square East, 1500 Market.

Street, Philadelphia, Pennsylvania 19102, Attention: Vice Presi-

dent - Finance and if to Pickens, at 402 Cedar Rock Street,
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Pickens, South Carolina, Attention: Vice President - Finance,

or at such other addresses or to the attention of such other

officers as FNB, Sun, NRUC or Pickens shall have furnished in

writing to the party giving notice.

SECTION "9.02. Scope and Survival of Agreement. This

Agreement, together with the related instruments and transac-

tions expressly referred to herein, constitutes the entire

agreement of the parties and supersedes all prior written and

oral agreements and understandings with respect hereto among

NRUC, Pickens and the Purchasers with respect to the matters

contained herein. All covenants, agreements, representations

and warranties made herein and in the certificates or other
/

instruments or documents delivered pursuant hereto shall sur-

vive the execution and delivery to the Purchasers of CSAs as

herein contemplated and shall continue in full force and effect

for one (1) year from the date of this Agreement and for so

long as any amount is due to the Purchasers under any CSA is

outstanding and unpaid. Whenever in this Agreement any of

the parties hereto are referred to, such reference shall be

deemed to include the successors and assigns of such party

and all covenants, promises and agreements by or on behalf

of NRUC and Pickens which are contained in this Agreement

shall be binding upon any successors and assigns of NRUC

and Pickens and shall inure to the benefit of the successors

and assigns of each of the Purchasers, provided, however that

NRUC and Pickens may not assign or transfer any of their
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rights, benefits or obligations hereunder save with the prior

written consent of each Purchaser.

SECTION 9.03. Expenses. NRUC will pay, or reimburse

the Purchasers for, all reasonable costs and expenses, in-

cluding but not limited to reasonable legal fees and disburse-

ments of Piper & Marbury, special counsel for the Purchasers,

incurred by the Purchasers in connection with the preparation,

execution and delivery of this Agreement and any CSA and the

instruments and documents to be delivered hereunder and there-

under (whether or not the transactions contemplated hereby or

thereby shall be consummated), the subsequent assignment or

sale of any CSA to another lender at the request of NRUC or

Pickens, the operation of this Agreement and the enforcement,

preservation and protection of the rights of the the Pur-

chasers in connection with this Agreement and any CSA, and

with respect to any action which may be instituted by any per-

son against the Purchasers or any of the directors, officers,

employees or agents of the Purchasers in respect of any of the

foregoing or as a result of any transaction, action or non-

action arising from or inconnection with any of the foregoing.

SECTION 9.04. Assignment of CSA. Upon any total

assignment of a CSA by the Purchasers in a transaction whereby

the Purchasers are paid an amount equal to all principal, inter-

est and other sums owing to them under such CSA, the CSA so

assigned, and the Collateral provided thereunder, shall no

longer be subject to any of the terms and conditions of this
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Agreement, including, but.not limited to, all provisions of

this Agreement concerning cross-collateralization and cross-

default.

SECTION 9.05. Set-Off. NRUC and Pickens authorize

FNB to apply any credit balance outstanding under any account

of NRUC with any branch of FNB (other than any accounts which

by their express terms exclude any right of set off) in or

towards satisfaction of any sum (whether of principal, interest

or otherwise) past due to FNB or Sun under any CSA and to do

all such acts and execute all such documents as may be neces-

sary or expedient for any such purpose.

SECTION 9.06. Modification of Agreement. No modifi-

cation, amendment or waiver of any provision of, or any con-

sent required by, this Agreement or any CSA, nor any consent

to any departure by NRUC or Pickens therefrom, shall in any

event be effective unless the same shall be in writing and

signed by each of the Purchasers, and then such modification,

amendment, waiver or consent shall be effective only in the

specific instance and for the purpose for which given. No

notice to or demand on NRUC or Pickens in any case shall entitle

NRUC or Pickens to any other or further notice or demand in

the same, similar or other circumstances.

'SECTION 9.07. Remedies Cumulative, etc. No right,

power or remedy herein conferred upon or reserved to the Pur-

chasers is intended to be exclusive of any other right, power

or remedy or remedies, and each and every right, power and
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remedy of the Purchasers pursuant to this Agreement or any

GSA or now or hereafter existing at law or in equity or by

statute or otherwise shall, to the extent permitted by law, be

cumulative and concurrent and shall be in addition to every

other right, power or remedy pursuant to this Agreement or any

CSA or now or hereafter existing at law or in equity or by

statute or otherwise, and the exercise or beginning of the

exercise by the the Purchasers of any one or more of such

rights, powers or remedies shall not preclude the simultaneous

or later exercise by the Purchaser of any or all such other

rights, power or remedies.

The Purchasers may proceed against any and all Collat-

eral in satisfaction of any or all obligations secured hereby

in whatever order they may deem appropriate, and the Purchasers

shall have no obligation to satisfy the payment of any amount

owing hereunder or under any CSA out of any part or portion of

the Collateral including, but not limited to, any obligation to

satisfy the payment of any amount owing under any CSA out of

the Collateral granted by such CSA, NRUC and Pickens hereby

reconfirm that all Collateral is intended to secure any and

all obligations of NRUC and Pickens under this Agreement and

any CSA, and each hereby expressly waives any rights it may have

with respect to marshalling of Collateral.

SECTION 9.08. No Waiver, etc. No failure or delay

by the Purchasers to insist upon the strict performance of

any term, condition, covenant or agreement of this Agreement
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or of any CSA, or to exercise any right, power or remedy here-

under or thereunder or consequent upon a breach hereof or

thereof, shall constitute a waiver of any such term, condi-

tion, covenant, agreement, right, power or remedy or of any

such breach, or preclude the Purchasers or both from exercis-

ing any such right, power or remedy at any later time or times.

In particular, and not by means of limitation, by accepting

payment after the due date of any amount payable under this

Agreement or under any CSA, the Purchasers shall not be deemed

to have waived the rights either to require prompt payment

when due of all other amounts payable under this Agreement

or under any CSA, or to declare a default for failure to

effect such prompt payment of any such other amount.

SECTION 9.09. Severability. In case any one or more

of the provisions contained in this Agreement or any CSA should

be invalid, illegal or unenforceable in any respect, the valid-

ity, legality and enforceability of the remaining provisions

contained herein and therein shall not in any way be affected

or impaired thereby.

SECTION 9.10. Counterparts. This Agreement may be

executed in two or more counterparts, each of which shall consti-

tute an original, but all of which, when taken together, shall

constitute but one instrument.

SECTION 9.11. Applicable Law. This Agreement shall

be governed and construed in accordance with the laws of the

State of Maryland.
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SECTION 9.12. Headings. Section and other headings

have been inserted in this Agreement as a matter of convenience

for reference only and it is agreed that such headings are not a

part of this Agreement and shall not be used in the interpreta-

tion of any provision of this Agreement.

X. DEFINITIONS.

All accounting terms not specifically defined in this Agreement

shall have the meanings assigned to them in accordance with gen-

erally accepted accounting principles. Unless the context other-

wise requires, when used herein, the following terms shall have

the following meanings.

SECTION 10.01. "Assignment" shall mean the form of

Agreement and Assignment attached hereto as Exhibit B which shall

be executed from time to time for the purchase of CSAs pursuant

to this Agreement.

SECTION 10.02. "Business Day" shall mean any day not

a Saturday, Sunday or legal holiday in the State of Maryland.

SECTION 10.03. "Collateral" shall mean the railroad

boxcars, equipment and other collateral and additional security

granted to the Purchasers by any CSA.

SECTION 10.04. "CSA" shall mean the form of Condi-

tional Sale Agreement attached hereto as Exhibit A which shall

be executed from time to time by NR'UC and Pickens for the pur-

chase of railroad boxcars.

SECTION 10.05. "Consolidated Adjusted Tangible Net

Worth" shall mean (a) the aggregate amount of all assets as may
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be classified as such of NRUC and its Subsidiaries other than

goodwill and other such assets as are classified as "intangible

assets", less (b) the aggregate amount of all Indebtedness of

NRUC and its Subsidiaries, in each case without duplication,

and on a consolidated basis, after eliminating all inter-company

items, and after appropriate deductions for minority interests,

all in accordance with generally accepted accounting principles.

SECTION 10.06. "Current Debt Service" shall mean all

principal and interest obligations due within 12 months plus all

noncancellable lease and rental payments due within 12 months.

SECTION 10.07. "Current Operating Cash Flow" shall

mean Consolidated Net Income plus non-cash items (including de-

ferred taxes) plus all non-cancellable interest, lease and ren-

tal payments due within 12 months.

SECTION 10.08. "Consolidated Net Income" shall mean

consolidated gross revenues of NRUC and its Subsidiaries less

all operating and non-operating expenses of NRUC and its Subsi-

diaries including all charges of a proper character (including

current and deferred taxes on income and current additions to

reserves), but not including in gross revenues any gains (net

of expenses and taxes applicable thereto) in excess of losses

resulting from the sale, conversion or other disposition of

capital assets (i.e., assets other than current assets), any

gains resulting from the writeup of assets, any equity of NRUC

or any Subsidiary in the undistributed earnings of any corpo-

ration which is not a Subsidiary, any earnings of any corpora-
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tion, partnership or other organization or entity acquired by

NRUC or any Subsidiary through purchase, merger or consoli-

dation or otherwise for any time prior to the date of acqui-

sition (other than undistributed earnings for the year of acqui-

sition of any corporation acquired in a pooling of interests),

or any deferred credits representing the excess of equity in

any Subsidiary at the date of acquisition over the cost of the

investment in such Subsidiary, all determined in accordance

with generally accepted accounting principles.

SECTION 10.09. "ERISA" shall mean the Employee

Retirement Income Security Act of 1974, as the same may be

amended.

SECTION 10.10. "Event of Default" shall have the

meaning specified in Article VII of this Agreement.

SECTION 10.11. "Indebtedness" shall mean as applied

to NRUC or any Subsidiary, (a) all items, except items of cap-

ital stock or of surplus or of contingency reserves (including

maintenance reserves, and deferred gains and profit reserves

on Golden Tye cars) or provisions for deferred income taxes,

which in accordance with generally accepted accounting prin-

ciples would be included in determining total liabilities as

shown on the liability side of a balance sheet of NRUC or such

Subsidiary as at the date as of which Indebtedness is to be

determined, and all conditional sales obligations and lease

agreements tantamount to a conditional sales obligations of NRUC

or such Subsidiary, whether or not required by generally accepted
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accounting principles to be included in such total liabilities,

(b) all Indebtedness secured by any Lien existing on property

owned by NRUC or such Subsidiary whether or not the Indebtedness

secured thereby shall have been assumed, and (c) all Indebted-

ness of others which NRUC or such Subsidiary has directly or

indirectly guaranteed, endorsed (otherwise than for collection

or deposit in the ordinary course of business) , discounted, sold

with recourse, purchased or agreed (contingently or otherwise)

to purchase or otherwise acquire, or in respect of which NRUC

or such Subsidiary has agreed to supply or advance funds

(whether by way of loan, stock purchase, capital contribution

or otherwise) or otherwise to become directly or indirectly

liable, including without limitation, all Indebtedness of

others in effect guaranteed by NRUC or such Subsidiary through

an agreement to purchase property, securities or services or

to use facilities (including through-put and take or pay agree-

ments) , maintain working capital or other balance sheet con-

dition, or otherwise, having the effect of enabling the obligor

to satisfy Indebtedness or to assure the owner of Indebtedness

against loss.

SECTION 10.12. "Lien" shall mean any mortgage,

pledge, security interest, encumbrance, lien or charge of any

kind whatsoever, (including any conditional sale or other title

retention agreement, any lease in the nature thereof, and the

filing of or agreement to give any financing statement under

the Uniform Commercial Code of any jurisdiction) .
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SECTION 10.13. /'Officer's Certificate" shall mean a

certificate signed by the President or the principal financial

officer of NRUC or Pickens.

SECTION 10.14. "Plan" shall mean any employee bene-

fit plan subject to the provisions of Title IV of ERISA and

which is maintained for employees of NRUC or any Subsidiary.

SECTION 10.15. "Prime Rate", shall have the same mean-

ing assigned in Section 1.06 of this Agreement.

SECTION 10.16. "Subsidiary" shall mean any corpo-

ration, association or other business entity, of which more than

fifty percent (50%) of the issued and outstanding capital stock

or equivalent thereof, having ordinary voting power is owned or

controlled by NRUC or by one or more Subsidiaries of NRUC or by

NRUC and one or more Subsidiaries of NRUC.

SECTION 10.17. "Taxes" shall mean all taxes and

assessments whether general or special, ordinary or extraor-

dinary, or foreseen or unforeseen, of every character (in-

cluding all penalties or interest thereon), which at any time

may be assessed, levied, confirmed or imposed on NRUC or any

Subsidiary or any of their respective properties or assets or

any part thereof or in respect of any of their respective fran-

chises, business, income or profits, and all claims for sums

which by law have or might become a lien upon any of their re-

spective properties or assets.

IN WITNESS WHEREOF, the Purchasers and NRUC have

caused this Agreement to be duly executed by their duly
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authorized officers, as indicated below, all as of the day and

year first above written.

NATIONAL RAILWAY UTILIZATION
CORPORATION

[Corporate Seal]

ATTEST:"

[Corporate Seal]

SUN LIFE INSURANCE COMPANY
OF AMERICA

ATTEST:

[Corporate Seal]

ATTEST:

FIRST^NATIONAL BANK OF MARYLAND

Senior Loan-xExec'Otive
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'[Corporate Seal]

Attest:

PICKENS RAILROAD COMPANY

By__
Vic^ Presj?Sent

STATE OF MARYLAND)
) SS:

CITY OF BALTIMORE)

I HEREBY CERTIFY, that on this 31st day of May, 1978,

before the subscriber, a Notary Public in and for said City and

State, personally appearedt^c/v<!S^-£--<<V' who, being by me

duly sworn, says that, he as a Vice President of Pickens Railroad

Company, that one of the seals affixed to the foregoing instrument

is the corporate seal of said corporation, that said instrument

was signed . and sealed on behalf of said corporation by authority

of its Board of Directors , and he acknowledged that the execution

of the foregoing instrument was the free act and deed of said

corporation.

IN TESTIMONY WHEREOF, I have hereunto set my hand and

official seal this 31st day of May, 1978.

Notary Public

[Notary

My Commission expires :-7///7
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STATE OF MARYLAND)
) SS:

CITY OF BALTIMORE)

I HEREBY CERTIFY, that on this 31st day of May,

1978, before the subscriber, a Notary Public in and for said

City and State, personally appeared

who, being by me duly sworn, says that he is a Vice President

of National .Railway Utilization Corporation, that one of the

seals affixed to the foregoing instrument is the corporate seal

of said corporation, that said instrument was signed and sealed

on behalf of said corporation by authority of its Board of

Directors, and he acknowledged that the execution of the fore-

going instrument was the free act and deed of said corporation.

IN TESTIMONY WHEREOF, I have hereunto set my hand

and offici^l^seal, this 31st day of May, 1978.

f—V

STATE OF MARYLAND)
) SS:

CITY OF BALTIMORE)
>

I HEREBY CERTIFY, that on this 31st day of May,

1978, before the subscriber, a Notary Public in and f^r said

City and State, personally appeared

who, being by me duly sworn, says that he is a^VicV^President

of Sun Life Insurance Company of America, that one of the

seals affixed to the foregoing instrument is the corporate seal

of said corporation, that said instrument was signed and sealed
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on behalf of said corporation by authority of its Board of

Directors, and he acknowledged that the execution of the fore-

going instrument was the free act and deed of said corporation,

IN TESTIMONY WHEREOF, I have hereunto set my hand

and official seal, this 31st day of May, 1978.

STATE OF MARYLAND)
) SS:

CITY OF BALTIMORE)

I HEREBY CERTIFY, that on this 31st day of May,

1978, before the subscriber, a Notary Public in and for said

City and State, personally appeared

who, being by me duly sworn, says that he is a Senior Loan

Executive of The First National Bank of Maryland, that one of

the seals affixed to the foregoing instrument is the corporate

seal of said corporation, that said instrument was signed and

sealed on behalf of said corporation by authority of its Board

of Directors, and he acknowledged that the execution of the fore-

going instrument was the free act and deed of said corporation.

IN TESTIMONY WHEREOF, I have hereunto set my hand

and official seal, this 31st day of May, 1978.
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Exhibit A

to

Conditional Sale Agreement
Purchase Commitment Agreement

Form of Conditional Sale Agreement



Exhibit B

to

Conditional Sale Agreement
Purchase Commitment Agreement

Form of Agreement and Assignment



Exhibit C

to

Conditional Sale Agreement
Purchase Commitment Agreement

/

Form of Warrant Agreement
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Exhibi t D

to ,

Conditional Sale Agreement
Purchase Commitment Agreement

Schedule of Subsidiaries of
National Railway Utilization Corporation

Pickens Railroad Company


